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PTO/SB/82 (10-00) 
Approved for use through 10/31/2002. OMB 0651-0035 
Patent and Trademark Office: U.S. DEPARTMENT OF COMMERCE 
collection of information unless it displays a valid OMB control number. 





Application Number 


10/618,077 




Filing Date 


July 11,2003 


REVOCATION OF POWER OF 


First Named Inventor 


Caifu Chen 


ATTORNEY OR 


Group Art Unit 


1635 


AUTHORIZATION OF AGENT 


Examiner Name 


Riley, J. 




Attorney Docket Number 


4468 C2 



I hereby revoke all previous powers of attorney or authorizations of agent given in the above- 
identified application: 

^ A Power of Attorney or Authorization of Agent is submitted herewith. 

AND 

[3 Please change the correspondence address for the above-identified application to: 



Customer Number 



23544 



OR 



23544 

PATENT TRADEMARK OFFICE 



I I Firm or 

Individual Name 



Address 



City 



State 



Zip 



Country 



Telephone 



Fax 



I am the: 

□ 



Applicant/Inventor. 



1X1 Assignee of record of the entire interest. See 37 CFR 3.71 . 
_ Statement under 37 CFR 3. 73(b) is enclosed. (PTO/SB/96) 
O Attorney or agent of record. 



SIGNATURE of Applicant, Assignee of Record, or Attorney of Record 



Name, Reg. No. 



Brian D. Gildea, Reg. No. 39,995 



Signature 



Date 



NOTE: Signatures of all the inventors or assignees of record of the entire interest or their representative(s) are required. Submit multiple 
forms if more than one signature is required, see below.* 



□ 



* Total of 8 forms are submitted. 



Burden Hour Statement: This form is estimated to take 3 minutes to complete. Time will vary depending upon the needs of the individual case. Any comments on the amount of 
time you are required to complete this form should be sent to the Chief Information Officer, Patent and Trademark Office, P.O. Box 1450, Alexandria, VA 22313-1450. DO NOT 
SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. SEND TO: Commissioner for Patents, P.O. Box 1450, Alexandria, VA 223 13- 1450. 80429.1. DOC 
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\ p ' 1 ' Patent and Trademark Office: U.S. DEPARTMENT OF COMMERCE 

Uhder the Paperwork Reduction Act of 1995, no persons are required to respond to a collection of information unless it displays a valid OMB control number. 




STATEMENT UNDER 37 CFR 3.73(b) 



Applicaa^Patent Owner: Applera Corporation 



^ ^cation NoVPatent No.: 10/618,077 Filed/Issue Date: July 11. 2003 



Entitled: Polymerase Extension at 3' Terminus of PNA-DNA Chimera 

Applera Corporation . a Corporation 



{Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) 

states that it is: 

1 . the assignee of the entire right, title and interest; or 

2. [Z| an assignee of less than the entire right, title and interest. 

The extent (by, percentage) of its ownership interest is % 

In the patent application/patent identified above by virtue of either: 

A. [X] An assignment from the inventor(s) of the patent application/patent identified above. The assignment 

was recorded in the United States Patent and Trademark Office at Reel 010312, Frame 0883, or for 
which a copy thereof is attached. 

OR 

B. [ ] A chain of title from the inventor(s), of the patent application/patent identified above, to the current 

assignee as shown below: 

1 . From: To: 



The document recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

2. From: To: 



The document recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

3. From: To: 



The document recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

[ ] Additional documents in the chain of title are listed on a supplemental sheet. 

[X] Copies of assignments or other documents in the chain of title are attached. 

[NOTE : A separate copy (i.e., the original assignment document or a true copy of the original document) must 
be submitted to Assignment Division in accordance with 37 CFR Part 3, if the assignment is to be recorded in the 
records of the USPTO. See MPEP 302.08] 

The undersigned (whose title is supplied below) is authorized to act on behalf of the assignee. 

Brian D. Gildea. Reg No. 39. 995 

Date Typed or printed name 



Signature 

Senior Patent Attorney 
Title 



Burden Hour Statement: This form is estimated to take 3 minutes to complete. Time will vary depending upon the needs of the individual case. Any comments on the amount of 
time you are required to complete this form should be sent to the Chief Information Officer, Patent and Trademark Office, P.O. Box 1450, Alexandria, VA 223 13-1450. DO NOT 
SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. SEND TO: Commissioner for Patents, P.O. Box 1450, Alexandria, VA 22313-1450.80812_1.DOC 



LIMITED AUTHORIZATION TO ACT ON BEHALF OF ASSIGNEE 
REGARDING CERTAIN PATENT AND TRADEMARK MATTERS 
EFFECTIVE THROUGH: December 31, 2006 

I, Paul D. Grossman, as Assistant Secretary of Applera Corporation ("Applera"), hereby 
authorize the following patent attorneys: 

Scott R. Bortner, Reg. No. 34,298 
John W. Burns, Reg, No. 43,520 
Jeffery D. Frazier, Reg. No. 34,601 
Brian D. Gildea, Reg. No. 39,995 
Andrew T. Kamakis, Reg. No. 27,909 
Phil N. Makrogiannis, Reg. No. 47,766 
Vincent M. Powers, Reg. No. 36,246 

(1) to act on behalf of Applera, with regard to any matters before the United States Patent and 
Trademark Office, any foreign patent or trademark offices, and any international patent or 
trademark entities, (2) to execute power of attorney documents on behalf of Applera, to appoint 
and/or establish any attorneys, agents, and/or law firms to act on behalf of Applera, in any 
foreign or international patent or trademark applications filed with any foreign and/or 
international patent or trademark offices, and (3) to execute assignment and ownership 
documents on behalf of Applera, with regard to any matters before the United States Patent and 
Trademark* Office, any foreign patent or trademark offices, and any international patent or 
trademar&offices. 

Paul D. Grosj&nan Date 
Assistant Secretary, 
Applera Corporation 



State of California ) 

) ss. 

County of San Mateo ) 

On AU/fcJ\2l 2004 before me, Q $t±as^ . personally appeared Paul D. Grossman . personally 
known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed to 
the within instrument and acknowledged to me that he executed the same in his authorized capacity(ies), and that by 
his signature on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the 
instrument. 



WITNESS my hand and official seal. 





ARY 12, 2000 



PE BIOSYSTEMS 
ALEX ANDRUS 

850 LINCOLN CENTRE DRIVE 
FOSTER CITY, CALIFORNIA 



PTAS 



94404-1128 



UNITED STATES DEPARTMENT OF COMMERCE 
Patent and Trademark Office 

ASSISTANT SECRETARY AND COMMISSIONER 
OF PATENTS AND TRADEMARKS 
Washington, D.C. 20231 



♦101176177A* 



UNITED STATES PATENT 
NOTICE OF RECORDATION OF 



AND TRADEMARK 0FFIC©q o * 200Q 

IF ASSIGNMENT DOCUMENT ^T££) v 

^ S No 

THE ENCLOSED DOCUMENT HAS BEEN RECORDED BY THE ASSIGNMENT DIVISION OF 
THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE MICROFILM COPY IS 
AVAILABLE AT THE ASSIGNMENT SEARCH ROOM ON THE REEL AND FRAME NUMBER 
REFERENCED BELOW. 

PLEASE REVIEW ALL INFORMATION CONTAINED ON THIS NOTICE. THE 
INFORMATION CONTAINED ON THIS RECORDATION NOTICE REFLECTS THE DATA 
PRESENT IN THE PATENT AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD 
FIND ANY ERRORS OR HAVE QUESTIONS CONCERNING THIS NOTICE, YOU MAY 
CONTACT THE EMPLOYEE WHOSE NAME APPEARS ON THIS NOTICE AT 703-308-9723. 
PLEASE SEND REQUEST FOR CORRECTION TO: U.S. PATENT AND TRADEMARK OFFICE, 
ASSIGNMENT DIVISION, BOX ASSIGNMENTS , CG-4, 1213 JEFFERSON DAVIS HWY, 
SUITE 320, WASHINGTON, D.C. 20231. 



RECORDATION DATE: 10/18/1999 REEL/FRAME: 010312/0883 

NUMBER OF PAGES: 4 

BRIEF: ASSIGNMENT OF ASSIGNOR' 'S INTEREST (SEE DOCUMENT FOR DETAILS) 

TOR: 

DOC DATE: 10/08/1999 



ASSIGNOR: 

EGHOLM, MICHAEL 



ASSIGNOR: 

CHEN, CAIFU 

ASSIGNEE: 

PE CORPORATION 

850 LINCOLN CENTRE DRIVE 

FOSTER CITY, CALIFORNIA 94404-1128 

SERIAL NUMBER: 09373845 
PATENT "NUMBER: 



DOC DATE: 10/08/1999 



FILING DATE: 08/13/1999 
ISSUE~DATE: 



SHIRLIE SIMON, EXAMINER 
ASSIGNMENT DIVISION 
OFFICE OF PUBLIC RECORDS 





1 COVER SHEET 
ONLY 



Patent and Trademark Office 
Case No: 4468 



101176177 



e record the attached original documents or copy thereof. 



Name of conveying party(ies): 
Michael Egholm and Caifii Chen 



Additional name(s) of conveying party(ies) attached? Yes _X_ No 

3. Nature of conveyance: 

X Assignment Merger 

Security Agreement Change of Name 

Other: 

Execution Date: 10/08/99 and 10/08/99 



2. Name and address of receiving party(ies): 

Name? PE Corporation 

Internal Address: 

Street Address: 850 Lincoln Centre Drive 
City: Foster City State: California 
ZIP: 94404-1128 

Additional name(s) & address(es) attached? Yes _X_ No 



4. Application number(s) or patent number(s): 

If this document is being filed together with a new application, the execution date of the application is: 
A. Patent Application No.(s) B. Patent No.(s) 

09/373,845 

Additional numbers attached? Yes X No 



5. Name and address of party to whom correspondence 
concerning document should be mailed: 

Alex Andrus 

PE Biosystems 

850 Lincoln Centre Drive 

Foster City, California 94404-1128 



6. Total number of applications and patents 
involved: 1 



7. Total fee (37 CFR 3.41): $ 40.00 
_ Enclosed 

X Authorized to be charged to deposit 
account 

(Duplicate sheet enclosed) 



8 . Deposit account number: 
01-2213 



DO NOT USE THIS SPACE 



9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is 
a true copy of the original document. 

Alex Andrus 

Ocir. v 3,ms 

Name of Person Signing Signature Date 

Registration No. 44,509 

Total number of pages comprising cover sheet, attachments and document: 4 



Mail documents to be recorded with required cover sheet information to: 
Commissioner of Patents and Trademarks 

* r«k Box Assignments 

M/19H DNGUYEN 00000038 012213 09373845 Washington, D.C. 20231 

tF ::5fll 40.00 CH 



Case No. 4468 

ASSIGNMENT 

For good and valuable consideration paid to us, receipt of which is hereby acknowledged, we each: 

Michael Egholm residing at 34 Grove Street, Wayland, Massachusetts 01778, citizen of Denmark; 
Caifu Chen residing at 92 Harvard Avenue, Brookline, Massachusetts 02446, citizen of P.R. China 

do hereby sell, assign, and set over unto 

PE Corporation 

a Delaware corporation having a place of business at 850 Lincoln Centre Drive, Foster City, California 
(hereinafter "Assignee"), its successors, legal representatives and assigns, each of our entire right, title, and 
interest in and to any and all of our inventions and discoveries entitled: 

POLYMERASE EXTENSION AT 3 f TERMINUS OF PNA-DNA CHIMERA 

as described and/or claimed in our United States patent application, having an oath or declaration fully 
executed by us and, subsequently assigned Serial Number 09/373,845 and filing date of August 13. 1999 
by the United States Patent and Trademark Office; in and to the right to file patent applications in the name 
of Assignee, its designee, in all of our names, or in any other name or names, on the aforesaid inventions 
and discoveries in any or all countries of the world, together with all rights of priority in the aforesaid 
countries deriving from the above-identified United States patent application under the International 
Convention for the Protection of Industrial Property, under the Inter-American Convention relating to 
Inventions, Patents, Designs and Industrial Models, and under any other international arrangement to which 
the United States now is or hereafter becomes a signatory; in and to any and all applications for Letters 
Patent, and any and all Letters Patent that issue on any of the aforesaid applications, and in and to any and 
all divisions, continuations, and continuations-in-part of any and all of said applications, and any and all 
reissues, renewals and extensions of any of said Letters Patent, such that the same right, title and interest 
to be held and enjoyed by Assignee, its successors, assigns or other legal representatives, to the full ends 
of the terms for which all Letters Patent therefor may be granted, shall be as full and complete as that that 
would have been held and enjoyed by us if this assignment and sale had not been made. 

We further hereby covenant and agree, for the same consideration, whenever counsel of Assignee, 
or the counsel of its successors, legal representatives and assigns, shall advise that any proceeding in 
connection with said inventions, or said application for Letters Patent, or any proceeding in connection 
with said invention, or said application for Letters Patent, including interference proceedings, is lawful and 
desirable, or that any division, continuation, or continuation-in-part of any application for Letters Patent, 
or any reissue or extension of-any Letters Patent, to be obtained thereon, is lawful and desirable to sign all 
papers and documents, take all lawful oaths, and do all acts necessary or required to be done for the 
procurement, maintenance, enforcement and defense of Letters Patent for said invention, without charge 
to said Assignee, its successors, legal representatives and assigns, but at the cost and expense of said 
Assignee, its successors, legal representatives and assigns. 

We hereby authorize Assignee to insert in this instrument the serial number and filing date of said 
application when officially notified thereof. 
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Name of inventor: Michel Egholm 

' MM 



Inventor's signature . 




Date 



: (0 




Case No. 4468 



07 



) 

) ss. 

) 



1999 before me,. 



On. 

personally appeared Michael Egholm proved to me on the basis of satisfactory evidence to be the person 
whose name is subscribed to the within instrument and acknowledged to me that he executed the same in 
his authorized capacity, and that by his signature on the instrument the person, or the entity upon behalf 
of which the person acted, executed the instrument. 

WITNESS my hand and official seal. 




Notary Public 



Case No. 4468- 



Name of inventor: Caifu Chen 
Inventor's signature 



LOdA^LLi : Date: jojltu 




NA^^^4ia^+4s ) SS. 
O^Kj of- H(<*i\*sey ) 

<: — \ 

On (^\J&Jcy2jr , 1999 before me, A(^rfr\cif* / &r_^i , 

personally appeared Caifu Chen proved to me on the basis of satisfactory evidence to be the person whose 
name is subscribed to the within instrument and acknowledged to me that he executed the same in his 
authorized capacity, and that by his signature on the instrument the person, or the entity upon behalf of 
which the person acted, executed the instrument. 



WITNESS my hand and official seal. 
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United States Patent and Trademark Office 

Home | Site Index | Search | Guides | Contacts | eBusiness | eBiz alerts | News | Help 

Assignments on the Web > Patent Query 

Patent Assignment Abstract of Title 

N OTE: Results disp lay onl y for issued patents and published a p plications. 
For pend ing or ab a nd o ned applications please consult USPTO staff. 

Total Assignments: 2 

Patent #: 6316230 Issue Dt: 11/13/2001 Application #: 09373845 Filing Dt: 08/13/1999 
Inventors: MICHAEL EGHOLM, CAIFU CHEN 

Title: POLYMERASE EXTENSION AT 3' TERMINUS OF PNA-DNA CHIMERA 
Assignment: 1 

Reel/Frame: 010312/0883 Recorded: 10/18/1999 Pages: 4 

Conveyance: ASSIGNMENT OF ASSIGNORS INTEREST (SEE DOCUMENT FOR DETAILS). 



Assignors: EGHOLM, MICHAEL 
CHEN, CAIFU 

Assignee: PE CORPORATION 

850 LINCOLN CENTRE DRIVE 
FOSTER CITY, CALIFORNIA 94404 
Correspondent: PE BIOSYSTEMS 
ALEX ANDRUS 

850 LINCOLN CENTRE DRIVE 

FOSTER CITY, CALIFORNIA 94404-1128 

Assignment: 2 

Reel/Frame: 011742/0729 Recorded: 04/23/2001^ 

Conveyance: CHANGE OF NAME (SEE DOCUMENT FOR DETAILS). 
Assignor: PE CORPORATION 
Assignee: APPLERA CORPORATION 

850 LINCOLN CENTRE DRIVE 

FOSTER CITY, CALIFORNIA 94404 
Correspondent: APPLIED BIOSYSTEMS 
PAUL D. GROSSMAN 
850 LINCOLN CENTRE DRIVE 
FOSTER CITY, CALIFORNIA 94404-1128 



Exec Dt: 10/08/1999 
Exec Dt: 10/08/1999 



Pages: 29 



Exec Dt: 11/29/2000 



Search Results as of: 04/07/2005 05:17 PM 
If you have any comments or questions concerning the data displayed, contact OPR / Assignments at 703-308-9723 
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RECORDATION FORM COVER SHEET 
PATENTS ONLY 



U.S. DEPARTMENT OF COMMERCE 
Patent and Trademark Office 
PATENT 

Case No: various 



To the Commissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies) thereof 



1 . Name of conveying party(ies): 
PE Corporation 

□ Additional name(s) of conveying party(ies) attached. 



3. Nature of conveyance: 

Assignment Merger 

Security Agreement X Change of Name 

Other: 

Execution Date: November 29. 2000 



2. Name and address of receiving party(ies): 

Name: Applera Corporation 

Internal Address: 

Street Address: 850 Lincoln Centre Drive 
City: Foster City State: California 
ZIP: 94404-1128 

□ Additional name(s) of conveying party(ies) attached. 



4. Application number(s) or patent number(s): 

If this document is being filed together with a new application, the execution date of the application is: 

a. Patent Application No.(s) see attached Exhibit A b. patent no.(s) see attached Exhibit B 

S Mark if additional numbers attached. 



5.-Name and address of party to whom 
correspondence concerning document 

— -should-be mailed^ — - ----- - ■-- — 



6. Total number of applications and patents 
involved: 12 



/. Total fee (3/ CFR 3.41): $ JZZT 
_ Enclosed 

X Authorized to be charged to deposit account 
no. 01-2213 . (Duplicate sheet enclosed) 
X Authorization to charge additional fees. 



Paul D. Grossman 

Applied Biosystems 

850 Lincoln Centre Drive 

Foster City, California 94404-1128 

Telephone: 650-638-5846 



DO NOT USE THIS SPACE 



9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct and any 
attached copy is a true copy of the original docutppnt Charges to deposit account are 
authorized, as indicated herein. 



Paul D. Grossman, Rea. No. 36.537 
Name of Person Signing 




April./^ .2001 



Signature/ Date 
Total number of pages comprising cover sheet, attachments and document 



29 



Mail documents to be recorded with required cover sheet information to: 
Commissioner of Patents and Trademarks 
Box Assignments 
Washington, D.C. 20231 
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Exhibit A - Applications 



Docket No. 


Serial No. 


Filing Date 


Title 


Inventors 


4443 


09/522,640 


03/10/00 


Probe/Mobility Modifier Complexes for 
Multiplex Nucleic Acid Detection 


Paul D. Grossman 


4443 D1 


09/724,730 


11/28/00 


Probe/Mobility Modifier Complexes for 
Multiplex Nucleic Acid Detection 


Paul D. Grossman 


4451 


09/522,638 


03/10/00 


Methods and Apparatus for the 
Location and Concentration of Polar 
Analytes Using an Alternating Electric 
Field 


Bryning and 
Taylor j 


4454 C1 


09/801,575 


03/01/01 


Electron-Deficient Nitrogen 
Heterocycle-Substituted Fluorescein 
Dyes 


Upadhya et al. 

- 


4456 


09/564,417 


05/02/00 


Sulfonated [8,9]benzophenoxazine 
Dyes and the Use of Their Labelled 
Conjugates 


Yuan and Yan 


4468 


09/373,845 


08/13/99 


Polymerase Extension at 3* Terminus 
of PNA-DNA Chimera 


Chen and Egholm 


4474 


09/416,003 


10/08/99 


Template-Dependent Ligation With 
PNA-DNA Chimeric Probes 


Chen and Egholm 


4478 D1 


09/661,206 


09/14/00 


Water-Soluble Rhodamine Dyes and 
Conjugates Thereof 


" Lee et al. 
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Exhibit B - Patents 



Docket No. 


Patent No. 


Issue Date 


Title 


Inventors 


4391 


6218124 


04/17/01 


UV Excitable Fluorescent Energy 
Transfer Dyes 


Linda G. Lee 


4454 


6221604 


04/24/01 


Electron-Deficient Nitrogen 
Heterocycle-Substituted Fluorescein 
Dyes 


Upadhya et al. 


4478 


6191278 


02/20/01 


Water-Soluble Rhodamine Dyes and 
Conjugates Thereof 


Lee et al. 


4520 


6140500 


10/31/00 


Red-Emitting [8,9]Benzophenoxazine 
Nucleic Acid Dyes and Methods for 
Their Use' 


Yan, Miraglia and 
Yuan 
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State of Delaware 

Office of the Secretary of State 



I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE RESTATED CERTIFICATE OF "PE CORPORATION", CHANGING 
ITS NAME FROM "PE CORPORATION ,, TO "APPLERA CORPORATION" , FILED 
. IN THIS OFFICE ON THE TWENTY-NINTH DAY OF NOVEMBER, A. D. 2000, 
AT 9 O'CLOCK A..M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 
THE AFORESAID RESTATED CERTIFICATE IS THE THIRTIETH DAY OF 
NOVEMBER, A.D. 2000, AT 12:01 O'CLOCK A.M. 



2968655 8100 
001595357 





Edward J. Freel, Secretary of State 
AUTHENTICATION: 0820221 



DATE: 11-29-00 



statz of oszawarz 
secretary of statz ; 
division of corporations 
fzisd os : 00 am 11/29/2000 j 

001595357 - 2963655 | 

i 

i 

RESTATED CERTIFICATE OF INCORPORATION 

OF 

PE CORPORATION 

(Originally incorporated November 1 6, 1998 under the name of The Perkin-Elmcr Corporation, 
which name was subsequently changed to PE Corporation upon the filing of an amendment to the 
first Restated Certificate of Incorporation on January 29, 1999) 



ARTICLE I. 
NAME 

The name of the corporation is Applcra Corporation (the "Corporation")* 



ARTICLE H. 

ADDRESS OF REGISTERED OFFICE; 
NAME OF REGISTERED AGENT 

The address of the registered office of the Corporation in the State of Delaware is 
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle, 
19801. The name of its registered agent at that address is The Corporation Trust Company. ■ 



ARTICLE TIL 
PURPOSE 

The purpose of the Corporation is to engage in any lawful act or activity for which 
corporations may be organized under the Delaware General Corporation Law (the "DGCL"), 



ARTICLE IV. 

Capital stock 

Section h Authorization- The aggregate number of shares of stock which the 
Corporation shall have authority to issue is one billion two hundred thirty-five million 
(1 ,235,000,000) shares, of which one billion (1,000,000,000) shares shall be shares of a class of 

common stock desi g nated as "A p plera Cor poration — Applied Bios ystems Group Common 

Stock," having a par value of £0.01 per share (the "Applied Biosysrems Stock"), two hundred 
twenty-five million (225,000,000) shares shall be shares of a class of common stock designated as 
"Applera Corporation — Celera Genomics Group Common Stock," having a par value of SO .01 
per share (the "Celera Genomics Stock"), and ten million (10,000,000) shares shall be shares of a 
class of preferred stock having a par value of S.01 per share (the "Preferred Stock") and issuable 
in one or more series as hereinafter provided. The Applied Biosystems Stock and the Celera 
Genomics Stock shall hereinafter collectively be called "Common Stock" and either shall 
sometimes be called a class of Common Stock. For purposes of this Article IV, references to the 



"Board of Directors" shall refer to che Board of Directors of the Corporation, as established in 
accordance with Article V of che certificate of incorporation of the Corporation, and references to 
"the Certificate of Incorporation' 1 shall refer to this Restated Certificate of Incorporation as the 
same may be amended from time to time. Certain capitalized terms used in this Article IV, shall 
haye the meanings set forth in Section Z6 of this Article. For purposes of this Article IV, the 
Applied Biosystems Stock, when issued, shall be considered issued in respect of the Applied 
Biosystcms Group and the Celeja Genomics Stock, when issued, shall be considered issued in 
respect of the Cclcra Genomics Group. The number of authorized shares of any class or classes of 
capital stock of the Corporation may be increased or decreased (but not below che number of 
shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting 
power of the stock of the Corporation entitled to vote generally in the election of directors. 

Section 2. Common Stock. The voting powers, preferences and relative, participating, 
optional or other special rights of the Common Stock, and the qualifications and restrictions 
thereon, shall be as follows in this Section 2. 

Section Zl Dividends* Subject to any preferences and relative, participating, optional or 
other special rights of any outstanding class or series of preferred stock of the Corporation and 
any qualifications or restrictions on either class of Common Stock created thereby, dividends may 
be declared and paid upon either class of Common Stock, upon the terms with respect to each 
such class, and subject to the limitations provided for below in this Section 2.1 , as the Board of 
Directors may determine. 

(a) Dividends on Applied Biosystems Stock. Dividends on Applied Biosystems Stock may 
be declared and paid only out of the lesser of (0 the funds of the Corporation legally available 

-therefor and (ii)the^Appfe " ~ — — ^ 

(b) Dividends on Celera Genomics Stock. Dividends on Cclera Genomics Stock may be 
declared and paid only out of the lesser of (i) the funds of the Corporation legally available 
therefor and (ii) the Cclcra Genomics Group Available Dividend Amount. 

(c) Discrimination in Dividends Between Classes of Common Stock. The Board of 
Directors, subject to the provisions of Sections 2. 1 (a) and 2. 1 (b), may ar any time declare and pay 
dividends exclusively on Applied Biosystems Stock, exclusively on Celera Genomics Stock, or 
on both such classes, in equal or unequal amounts, notwithstanding the relative amounts of the 
Available Dividend Amount with respect to either Group, the amount of dividends previously 
declared on either class, the respective voting or liquidation rights of either class or any other 
factor. 

(d) Shares Distributions. Except as permitted by Sections 2.4(a) and 2.4(b), the Board of 
Directors may declare and pay dividends or distributions of shares of Applied Biosystems Stock 
or Celera Genomics Stock (or Convertible Securities convertible into or exchangeable or 

-exercisable : for shares of-Applied-Biosystems-Stoctor Celera-Genomics-Stocjc) on shares of a- 

class of Common Stock or shares of a class or series of preferred stock of the Corporation only as 
follows: 

(i) dividends or distributions of shares of Applied Biosystems Stock (or 
Convertible Securities convertible into or exchangeable or exercisable for shares of 
Applied Biosystcms Stock) on shares of Applied Biosystems Stock or shares of preferred 
stock attributed to the Applied Biosystems Group; 
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(ii) dividends or distributions of shares of Cclcra Genomics Stock (or Convertible 
Securities convertible into or exchangeable or exercisable for shares of Celera Genomics 
Stock) on shares of Cetera Genomics Stock or shares of preferred stock attributed to the 
Celera Genomics Group; and 

(iii) dividends or distributions of shares of Celera Genomics Stock (or 
Convertible Securities convertible into or exchangeable or exercisable for shares of 
Celera Genomics Stock) on shares of Applied Biosystems Stock or shares of preferred 
stock attributed to the Applied Biosystems Group, but only if the sum of (1 ) the number 
of shares of Celera Genomics Stock to be so issued (or the number of such shares which 
would be issuable upon conversion, exchange or exercise of any Convertible Securities to 
be so issued) and (2) the number of shares of Celera Genomics Stock which are issuable 
upon conversion, exchange or exercise of any Convertible-Securities then outstanding 
that arc attributed to the Applied Biosystems Group is less than or equal to the Number of 
Celera Genomics Designated Shares. _ 

Section 22 Voting Bights, (a) General Except as otherwise provided by law, by the 
terms of any outstanding class or series of preferred stock of the Corporation or by any provision 
of the Certificate of Incorporation restricting the power to vote on a specified matter to other 
stockholders, the entire voting power of the stockholders of the Corporation shall be vested in the 
holders of the Common Stock, who shall be entitled to vote on any matter oa which the holders of 
stock of the Corporation shall, by law or by the provisions of the Certificate of Incorporation or 
By-laws of the Corporation, be entitled to vote, and both classes of Common Stock shall vote 
thereon together as a single class. 

(b) Nittnber of Votes for each Class of Common Slock On each matter to be voted on by 

■~th^hdldeTs~dfboth^c — 

votes per share of eacb class shall be as follows: 

(i) each outstanding share of Applied Biosystems Stock shall have one vote; and 

(ii) each outstanding share of Cclcra Genomics Stock shall have a number of 
votes (including a fraction of one voce) equal to the quotient (rounded to the nearest three 
decimal places) of the average Market Value of one share of Celera Genomics Stock 
during the 20-Trading Day Period ending on the tenth Trading Day prior to the record 
date for determining the stockholders entitled to vote, divided by the average Market 
Value of a share of Applied Biosystems Stock during such 20-Trading Day period. 

Notwithstanding the foregoing, if shares of only one class of Common Stock are outstanding on 
The record date for determining the holders of Common Stock entitled to vote on any matter, then 
each share of that class shall be entitled to one vote and, if either class of Common Stock is 
entitled to vote as a separate class with respect to any matter, each share of that class shall, for 
purpose of such vote, be entitled to one vote on such matter. 

In addition to any provision of law or any provision of the Certificate of incorporation 
entitling the holders of outstanding shares of Applied Biosystems Stock or Celera Genomics 
Stock to vote as a separate class, the Board of Directors may condition the approval of any matter 
submitted to stockholders on receipt of a separate vote of the holders of outstanding shares of 
Applied Biosystems Stock or Celera Genomics Stock 
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Section 2.3 Liquidation Rights. In the event of any voluntary or involuntary dissolution, 
liquidation or winding up of the Corporation, after payment or provision for payment of the debts 
and other liabilities of the Corporation and the full preferential amounts (including any 
accumulated and unpaid dividends) to which the holders of any outstanding shares of preferred 
stock of the Corporation are entitled (regardless of the Group to which such shares of preferred 
stock were attributed), the holders of the Applied Biosystems Stock and Cclcra Genomics Stock 
shall be entitled to receive the assets, if any, of the Corporation remaining for distribution to 
holders of Common Stock on a per share basis in proportion to the respective liquidation units per 
share of such class. Each share of Applied Biosystems Stock shall have one liquidation unit and 
each share of Celera Genomics Stock shall have a number of liquidation units (including a 
fraction of one liquidation unit) equal to the quotient (rounded to the nearest five decimal places) 
of the average Market Value of one share of Celera Genomics Stock during the 20-Trading Day 
period ending on the 40th Trading Day after the effective date of this certificate of incorporation, 
divided by the average Market Value of one share of Applied Biosystems Stock during such 20- 
Trading Day period. Neither the merger nor consolidation of the Corporation into or with any 
other corporation, nor a sale, transfer or lease of all or any part of the assets of the Corporation, 
shall, alone, be deemed a liquidation or winding up of the Corporarjon or cause the dissolution of 
the Corporation, for purposes of this Section 23. 

If the Corporation shall in any manner subdivide (by stock split, reclassification or 
otherwise) or combine (by reverse stock split, reclassification or otherwise) the outstanding 
shares of Applied Biosystems Stock or Celera Genomics Stock, or declare a dividend in shares of 
either class to holders of such class, the per share liquidation units of cither class of Common 
Stock specified in the preceding paragraph of this Section 2.3, as adjusted from time to time, shall 
be appropriately adjusted as determined by the Board of Directors, so as to avoid dilution in the 
aggregate, relative liquidation rights of the shares of any class of Common Stock. 

Stock is subject to conversion or redemption and Celera Genomics Stock is subject to conversion 
or redemption, in each case, upon the terms provided below in this Section 2,4; provided, 
however, that neither class of Common Stock may be converted or redeemed if the other class of 
Common Stock has been convened or redeemed in its entirery or notice thereof shall have been 
given as required by this Section 2.4. 

(a) Mandatory and Optional Conversion and Redemption of Applied Biosystems Stock 
Other Than for Applied Biosystems Subsidiary Stock (i) In the event of the Disposition, in one 
transaction or a series of related transactions, by the Corporation and/or its subsidiaries of all or 
substantially all of the properties and assets attributed to the'Applied Biosystems Group to one or 
more persons or entities (other than the Disposition (w) by the Corporation of all or substantially 
all of its properties and assets in one transaction or a series of related transactions in connection 
with the dissolution, liquidation or winding up of the Corporation and the distribution of assets to 
stockholders as Teferrcd to in Section 2.3, (x) of the properties and assets attributed to the Applied 
Biosystems Group as contemplated by Section 2.4(c) or otherwise to all holders of shares of 
Applied Biosystems Stock-divided among such holders on a pro rata basis in accordance with the 
number of shares of Applied Biosystems Stock outstanding, (y) to any person or entity controlled 
(as determined by the Board of Directors) by the Corporation or (z) in connection with a Related 
Business Transaction in respect of the Applied Biosystems Group), the Corporation shall, on or 
prior to the 95th Trading Day after the date of consummation of such Disposition (the 
t4 Disposition Date 1 *), pay a dividend on Applied Biosystems Stock or redeem some or all of 
Applied Biosystems Stock or convert Applied Biosystems Stock into Celera Genomics Stock (or 
another class or scries of common stock of the Corporation), all as provided by the following 
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Sections 2.4(a)(i)(l) and 2,4(a)(i)(2) and, to the extent applicable, by Section 2.4(f), as the Board 
of Directors shall have selected among such alternatives; 

(1) provided that there are fluids of the Corporation legally available therefor 

(A) pay to the holders of the shares of Applied Biosystems Stock a dividend pro 
rata in accordance with the number of shares of Applied Biosystems Stock held by each 
such holder, as the Board of Directors shall have declared subject to compliance with 
Section 2, in cash and/or in securities (other than a dividend of shares of a class of 
Common Stock) or other property having a Fair Value as of the Disposition Date in the 
aggregate equal to the Fair Value as of the Disposition Date of the Net Proceeds of such 
Disposition; or 

(B) (1) subject to the last sentence of this Section 2.4(a)(i), if such Disposition 
involves all (not merely substantially all) of the properties and assets attributed to the 
Applied Biosystems Group, redeem or exchange as of the Redemption Date determined 
as provided by Section 2.4(f)(iii), all outstanding shares of Applied Biosystems Stock in 
exchange for, on a pro rata basis, cash and/or for securities (other than shares of a class of 
Common Stock) or other property having a Fair Value as of the Disposition Date in the 
aggregate equal to the Fair Value as of the Disposition Date of the Net Proceeds of such 
Disposition; or 

(II) subject to the last sentence of this Section 2.4(a)(i), if such Disposition 
involves substantially all (but not all) of the properties and assets attributed to the 
Applied Biosystems Group, redeem or exchange as of the Redemption Date determined 

as provided by Section 2,4( Q(iv) such n umber of wh ole shares of App lied Biosystems 

Stock (which may be alU but not more than all, of such shares outstanding) as have in'tfie 

_aggregacean average Market .Value during the period often consecutive Trading Days. 

beginning on the 26th Trading Day immediately succeeding the Disposition Dace closest . 
to the Fair Value as of the Disposition Date of the Net Proceeds of such Disposition in 
consideration for, on a pro rata basis, cash and/or securities (other than shares of a class 
of Common Stock) or ocher property having a Fair Value as of the Disposition Date in the 
aggregate equal to such Fair Value of the Net Proceeds; or 

(2) declare that each outstanding share of Applied Biosystems -Stock shall be 
convened as of the Conversion Date determined as provided by Section 2.4(f)(v) into a 
number of fully paid and nonassessable shares of Cclcra Genomics Stock (or, if Celcxa 
Genomics Stock is not Publicly Traded at such time and shares of another class or scries 
of common stock of the Corporation (other than Applied Biosystems Stock) are then 
Publicly Traded, of such other class or series of the common stock of the Corporation as 
has the largest Market Capitalization as of the close of business on the Trading Day 
immediately preceding the date of the notice of such conversion required by Section 

_2.4(f)(v)) equal to 1 10% of the ratio, expressed as a decimal fraction rounded to the 
nearest five decimal pfaces,~of the average Market Value of one share of Applied 
Biosystems Stock over the period of len consecutive Trading Days beginning on the 26th 
Trading Day immediately succeeding the Disposition Dace to the average Market Value 
of one share of Celera Genomics Stock (or such other class or series of common stock) 
over the same ten Trading Day period. 

Notwithstanding the foregoing provisions of this Section 2.4(a)(i), the Corporation shall redeem 
shares of a class of Common Stock as provided by Section 2.4(a)(i)(l)(B)(I) or (II) only if the • 
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amount lo be paid in redemption of such stock is less than or equal to the Applied Biosystems 
Group Available Dividend Amount as of the Redemption Date. 

(ii) For purposes of this Section 2.4(a): { 1 ) as of any date, "substantially all of the 
properties and assets" attributed to the Applied Biosystems Group shall mean a portion of such 
properties and assets (A) that represents at least 80% of the Fair Value of the properties and assets 
attributed to the Applied Biosystems Group as of such date or (B) from which were derived at 
least 80% of the aggregate revenues for the immediately preceding twelve fiscal quarterly periods 
of the Corporation (calculated on a pro forma basis to include revenues derived from any of such 
properties and assets acquired during such period) derived from the properties and assets 
attributed to the Applied Biosystems Group as of such date; (2) in the case of a Disposition of the 
properties and assets attributed to the Applied Biosystems Group in a series of related 
transactions, such Disposition shall not be deemed to have been consummated until the 
consummation of the last of such transactions; and (3) the Board of Directors may pay any 
dividend or redemption price referred to in Section 2.4(a)(i) in cash, securities (other than shares 
of a class of Common Stock) or other property, regardless of the form or nature of the proceeds of 
the Disposition. 

(iii) The Board of Directors may at any time declare that each outstanding share of 
Applied Biosystems Stock shall be converted, as of the Conversion Date provided by Section 
2,4<f)(v), into a number of fully paid and nonassessable shares of Celera Genomics Stock (or, if 
Celera Genomics Stock is not Publicly Traded at such time and shares of any other class or series 
of common stock of the Corporation (other than Applied Biosystems Stock) are then Publicly 
Traded, of such other class or series of common stock of the Corporation as has the largest 
Market Capitalization as of the close of business on the fifth Trading Day immediately preceding 
the date of the notice of conversion required by Section 2.4(f)(v)) equal to 1 10% of the Market 
Value Ratio of Applie d Biosy ste ms Stock to C el era Genomics S tock as of the fifth T rading D ay 
prior _to Ltheidatc o£the notice j^fsitehxonv^ 

Tax Event has occurred, such number of fully paid and nonassessable shares shall equal 100% of 
such ratio. 

(b) Mandatory and Optional Conversion and Redemption of Celera Genomics Stock 
Other Than for Celera Genomics SubsidiaryhStock. (i) In the event of the Disposition, in one 
transaction or a series of related transactions, by the Corporation and/or its subsidiaries of all or 
substantially all of the properties and assets attributed to the Celera Genomics Group to one or 
more persons or entities (other than the Disposition (w) by the Corporation of all or substantially 
all of its properties and assets in one transaction or a series of related transactions in connection 
with the dissolution, liquidation or winding up of the Corporation and the distribution of assets to 
stockholders as referred to in Section 2.3, (x) of the properties and assets attributed to the Celera 
Genomics Group as contemplated by Section 2.4(d) or otherwise to all holders of shares of Celera 
Genomics Stock divided among such holders on a pro rata basis in accordance with the number of 
shares of Celera Genomics Stock outstanding, (y) to any person or entity controlled (as 
determined by the Board of Directors) by the Corporation or (z) in connection with a Related 
Business Transaction in respect of the Celera Genomics Group), the Corporation shall, on or prior 
to the 95th Trading Day after the date of consummation of such Disposition (the "Disposition 
Date 7 *), pay a dividend on Celera Genomics Stock or redeem some or all of Celera Genomics 
Stock or convert Celera Genomics Stock into Applied Biosystems Stock (or another class or 
series of common stock of the Corporation), all as provided by the following Sections 2.4(b)(i)( 1) 
and 2.4(b)(i)(2) and, to the extent applicable, by Section 2.4(0, as the Board of Directors shall 
have selected among such alternatives: 
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(I) provided chat there are funds of the Corporation legally available therefor 

(A) pay to the holders of the shares of Celera Genomics Stock a dividend pro rata 
in accordance with the number of shares of Cclera Genomics Slock held by each such 
holder, as the Board ox Directors shall have declared subject to compliance with Section 
2.1, in cash and/or in securities (other than a dividend of shares of a class of Common 
Stock) or other property having a Fair Value as of the Disposition Date in the aggregate 
equal to the Fair Value as of the Disposition Date of the Net Proceeds of such 
Disposition; or 

(B) (I) subject to the last sentence of this Section 2.4(b)(i), if such Disposition 
involves all (not merely substantially all) of the properties and assets attributed to the 
Cclera Genomics Group, redeem or exchange as of the Redemption Date determined as 
provided by Section 2.4(f)<iii), all outstanding shares of Cclera Genomics Slock in 
exchange for, on a pr_o rata basis, cash and/or for securi ties (other than shares of a class of 
Common Stock) or other property having a Fair Value as of the Disposition Date in the 
aggregate equal to the Fair Value as of the Disposition Date of the Net Proceeds of such 
Disposition; or 

(II) subject to the last sentence of this Section 2.4(b)(i), if such Disposition 
involves substantially all (but not all) of the properties and assets attributed to the Celera 
Genomics Group, redeem or exchange as of the Redemption Date determined as provided 
by Section 2.4(f)(iv) such number of whole shares of Cetera Genomics Stack (which may 
be all, but not more than all, of such shares outstanding) as have in the aggregate an 
average Market Value during the period often consecutive Trading Days beginning on 
the 26th Trading Day immediately succeeding the Disposition Date closest to the Fair 

Value as of the Disposition Date of the Net Proceeds of such Disposition in consideration 

„ for, Toa'a'proraQ 

Stock) or other property having a Fair Value as of the Disposition Date in the aggregate 
equal to such product; or 

(2) declare that each outstanding share of Celera Genomics Stock shall be 
converted as of the Conversion Date determined as provided by Section 2.4(f)(v) mto a 
number of fully paid and nonassessable shares of Applied Biosystems Stock (or, if 
Applied Biosystems Stock is not Publicly Traded at such lime and shares of another class 
or series of common stock of the Corporation (other than Celera Genomics Stock) are 
then Publicly Traded, of such other class or series of the common stock of the 
Corporation as has the largest Market Capitalization as of the close of business on the 
Trading Day immediately preceding the date of the notice of such conversion required by- 
Section 2.4(f)(v)) equal to 1 1 0% of the ratio, expressed as a decimal fraction rounded to 
the nearest five decimal places, of the average Market Value of one share of Celera 
Genomics Stock over the period of ten consecutive Trading Days beginning on the 26th 
Trading Day immediately succeeding the Disposition Date to the average Market Value 

of one share of Applied Biosystems Stock (or such other class or series of common stock) 

over the same ten Trading Day period 

Notwiihstanding the foregoing provisions of this Section 2.4(b)(i), the Corporation shall redeem 
shares of a class of Common Stock as provided by Section 2.4(b)(i)(l )(B)(I) or (II) only if the 
amount to be paid in redemption of such stock is lcs3 than or equal to the Celera Genomics Group 
Available Dividend Amount as of the Redemprion Date. 
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(ii) For purposes of this Section 2.4(b): (1) as of any date, "substantially all of the 
properties and assets" attributed to the Cclcra Genomics Group shall mean a portion of such 
properties and assets (A) that represents at Ieast'80% of the Fair Value of the properties and assets 
attributed to the Celcra Genomics Group as of such date or (B) from which were derived at least 
80% of the aggregate revenues for the immediately preceding twelve fiscal quarterly periods of 
the Corporation (calculated on a pro forma basis to include revenues derived from any of such 
properties and assets acquired during such period) derived from the properties and assets 
attributed to the Celera Genomics Group as of such date; (2) in the case of a Disposition of the 
properties and assets attributed to the Celera Genomics Group in a series of related transactions, 
such Disposition shall not be deemed to have been consummated until the consummation of the 
last of such transactions; and (3) the Board of Directors may pay any dividend or redemption 
price referred to in Section 2.4(b)(0 m casil t securities (other than shares of a class of Common 
Stock) or other property, regardless of the form or nature of the proceeds of the Disposition. 

(iii) The Board of Directors may at any time declare that each outstanding share of Celera 
Genomics Stock shall be converted, as of the Conversion Date provided by Section 2.4(f)(v), into 
a number of fully paid and nonassessable shares of Applied Biosystems Stock (or, if Applied 
Biosystems Stock is not Publicly Traded at such time and shares of any other class or series of 
common stock of the Corporation (other than Celcra Genomics Stock) are then Publicly Traded, 
of such other class or series of common stock of the Corporation as has the largest Market 
Capitalization as of the close of business on the fifth Trading Day immediately preceding the date 
of the notice of conversion required by Section 2.4(f)(v)) equal to 110% of the Market Value 
Ratio of Celera Genomics Stock to Applied Biosystems Stock as of the fifth Trading Day prior to 
the date of the notice of such conversion required by Section 2.4(f)(v); provided that, if a Tax 
Event has occurred, such number of fully paid and nonassessable shares shall equal 100% of such 
ratio. 



(c) Redemption of Applied Biosystems Stock far Applied Biosystems Subsidiary Stock. At 
any time at which all of the assets and liabilities attributed to the Applied Biosystems Group (and 
no other assets or liabilities of the Corporation or any subsidiary thereof) are held directly or 
indirectly by one or more wholly-owned subsidiaries of the Corporation (each, an "Applied 
Eiosystems Subsidiary 1 *), the Board of Directors may, provided that there are funds of the 
Corporation legally available therefor, redeem all of the outstanding shares of Applied 
Biosystems Stock, on a Redemption Date of which notice is delivered in accordance with Section 
2,4(f)(vi), in exchange for all of the shares of common stock of each Applied Biosystems 
Subsidiary as will be outstanding immediately following such exchange of shares, such shares of 
common stock of each Applied Biosystems Subsidiary to be delivered to the holders of shares of 
Applied Biosystems Stock on the Redemption Date either directly or indirectly through the 
delivery of shares of another Applied Biosystems Subsidiary that owns directly or indirectly all 
such shares, and to be divided among the holders of Applied Biosystems Stock pro rata in 
accordance with the number of shares of Applied Biosystems Stock held by each such holder on 
such Redemption Date, each of which shares of common stock of such Applied Biosystems 
Subsidiary shall be, upon such delivery, fully paid and nonassessable. 

(d) Redemption of Cetera Genomics Stock for Celera Genomics Subsidiary Stock. At any 
time at which all of the assets and liabilities aaributcd to the Cclcra Genomics Group (and no 
other assets or liabilities of the Corporation or any subsidiary thereof) arc held directly or 
indirectly by one or more wholly-owned subsidiaries of the Corporation (each, a Celera 
Genomics Subsidiary"), the Board of Directors may, provided that there are funds of the 
Corporation legally available therefor, redeem all of the outstanding shares of Celera Genomics 
Stock, on a Redemption Dace of which notice is delivered in accordance with Section 2.4(f)(vi), 
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in exchange for all of the shares of common stock of each Celera Genomics Subsidiary as will be 
outstanding immediately following such exchange of shares, such shares of common stock of 
each Celera Genomics Subsidiary to be delivered to the holders of shares of Celera Genomics 
Stock on (he Redemption Date either directly or indirectly through the delivery of shares of 
another Celera Genomics Subsidiary that owns directly or indirecdy all such shares, and to be 
divided among the holders of Celera Genomics Stock pro rata in accordance with the number of 
shares of Celera Genomics Stock held by each such holder on such Redemption Date, each of 
which shares of common stock of such Celera Genomics Subsidiary shall be, upon such delivery, 
fully paid and nonassessable. 

(e) Treatment of Convertible Securities. After any Conversion Dale or Redemption Date 
on which all outstanding shares of either Applied Biosystems Stock or Celera Genomics Stock 
^re converted or redeemed, any share of such class of Common Stock that is to be issued on 
conversion, exchange or exercise of any Convertible Securities shall, immediately upon such 
conversion, exchange or exercise and without any notice from. or to, or any other action .on. the 
part of, tfie Corporation or its Board of Directors or the holder of such Convertible Security: 

(i) in the event the shares of such class of Common Stock outstanding on such 
Conversion Date were converted into shares of the other class of Common Stock (or 
another class or scries of common stock of the Corporation) pursuant to Section 
2.4(a)(i)(2), 2.4(a)(iii), 2.4(b)(i)(2) or 2.4(a)(iii), be converted into the amount of cash 
and/or die number of shares of Che kind of capital stock and/or other securities or property 
of the Corporation that number of shares of such class of Common Stock that were to be 
issued upon such conversion, exchange or exercise would have received had such shares 
been outstanding on such Conversion Date; or 

-~— — -{ii)-in~the-event-theshares ofsuchclass-of-Common-Stock-outstandrng-on such 

Redemption Date-were ^ 

2.4(c) or 2.4(d), be redeemed^ to the extent of funds of 'te"^f|»'ratidn1eg^ly"avaflablc' 
therefor, for S.Ol per share in cash for each share of such class of Common Stock that 
otherwise would be issued upon such conversion, exchange or exercise. 

The provisions of the preceding sentence of this Section 2.4(e) shall not apply to the extent that 
other adjustments m respect of such conversion, exchange or redemption of a class of Common 
Stock are otherwise made pursuant to the provisions of such Convertible Securities. 

(f) Notice and Other Provisions, (i) Not later than the 20th Trading Day following the 
consummation of a Disposition referred to in Section 2 < 4(a)(i) (in the case of Applied Biosystems 
Stock) or Section 2.4{b)(i) (in the case of Celera Genomics Stock), the Corporation shall 
announce publicly by press release (1) the estimated Net Proceeds of such Disposition, (2) the 
number of shares outstanding of the class of Common Stock relating to the Group subject to such 
Disposition and (3) the number of shares of such class of Common Stock into or for which 
Convertible Securities are then convertible, exchangeable or exercisable and the conversion, 
exchange or exercise price thereof. Not earlier than the 36th Trading Day and not later than the 

40th Trading Day following the consummation of such Disposition, the Corporation shall 
announce publicly by press release which of the actions specified in Section 2,4(a)(i) or 2.4(b)(1), 
as the case may be, it has irrevocably determined to take in respect of such Disposition. 

(ii) If the Corporation determines to pay a dividend pursuant to Section 2.4(a)(i)(l )(A) (in 
the case of Applied Biosystems Stock) or Section 2.4(b)(i)(l)(A) (in the case of Celera Genomics 
Stock), the Corporation shall, not later than the 40th Trading Day following the consummation of 
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the Disposition referred to in such Section, cause notice to be given to the holders of shares of the 
class of Common Stock relating to the Group subject to such Disposition and to each holder of 
Convertible Securities that are convertible into or exchangeable or exercisable for shares of such 
class of Common Stock (unless alternate provision for such notice to the holders of such 
Convertible Securities is made pursuan! to the terms of such Convertible Securities), setting forth 
(I) the record date for determining holders entitled to receive such dividend, which shall be not 
earlier than the tenth Trading Day and not later than the 20th Trading Day following the date of 
such notice, (2) the anticipated payment date of such dividend (which shall not be more than 95 
Trading Days fallowing the consummation of such Disposition), (3) the type of property to be 
paid as such dividend in respect of the outstanding shares of such class of Common Stock, (4) the 
Net Proceeds of such Disposition, (5) the number of outstanding shares of such class of Common 
Stock and the number of shares of such class of Common Stock into or for which outstanding 
Convertible Securities arc then convertible, exchangeable or exercisable and the conversion, 
exchange or exercise price thereof and (6) in the case of notice to be given to holders of 
Convertible Securities, a statement to the effect thai a holder of such Convertible Sccurities.shall — 
be entitled to receive such dividend only if such holder properly converts, exchanges or exercises 
such Convertible Securities on or prior to the record date referred to in clause (I) of this sentence. 
Such notice shall be sent by first-class mail, postage prepaid, to each such holder at such holder's 
address as the same appears on the transfer books of the Corporation on the record date fixed for 
such notice. 

(iii) If tic Corporation determines to undertake a redemption pursuant to Section 
L4(a)(i){l)(B)(l) (in the case of Applied Biosysteras Stock) or Section 2.4(b)(i)0)(B)(I) (in the 
case of Celera Genomics Stock), the Corporation shall, not earlier than the 45th Trading Day and 
not later than the 35th Trading Day prior to the Redemption Date, cause notice to be given to the 
holders of shares of the class of Comm on Stock re lating t o the Grou p subjec t to the Dispo sition 

referred to in suchSection and to c3cfrhbTder"of 'Convertible Securities convcrableiniQ-or 

rexchangeable or exercisable^ 

for such notice to the holders of such Convertible Securities is made pursuant to the terms of such 
Convertible Securities), setting forth (1) a statement that all shares of such class of Common 
Stock outstanding on the Redemption Date shall be redeemed, (2) the Redemption Date (which 
shall not be more than 95 Trading Days following the consummation of such Disposition), (3) the 
type of property in which the redemption price for the shares of such class of Common Stock to 
be redeemed is to be paid, (4) the Net Proceeds of such Disposition, (5) the place or places where 
certificates for shares of such class of Common Stock, properly endorsed or assigned for transfer 
(unless the Corporation waives such requirement), arc to be surrendered for delivery of cash 
and/or securities or other property, (6) the number of outstanding shares of such class of Common 
Stock and the number of shares of such class of Common Stock into or for which outstanding 
Convertible Securities arc then convertible, exchangeable or exercisable and the conversion, „ 
exchange or exercise price thereof, (7) in the case of nocice to be given to holders of Converhble 
Securities, a statement to the effect that a holder of such Convertible Sccuriries shall be entitled to 
participate in such redemption only if such holder properly converts, exchanges or exercises such 
Convertible Securities on or prior to the Redemption Date referred to in clause (2) of this 
sentence and a statement as to what, if anything, such holder will be entitled to receive pursuant 
to the terms of such Convertible Securities or, if applicable, this Section 2.4 if such holder 
[hereafter converts, exchanges or exercises such Convertible Securities and (8) a statement to the 
effect that, except as otherwise provided by Section 2.4(f)(i*), dividends on shares of such class 
of Common Stock shall cease to be paid as of such Redemption Date. Such notice shall be sent by 
fust-class mail, postage prepaid, to each such holder at such holder's address as the same appears 
on the transfer books of the Corporation on the record date fixed for such notice. 
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(iv) If the Corporation determines to undertake a redemption pursuant. to Section 
2.4(a)(i)(lXB)(II) (in the case of Applied Biosystems Stock) or Section 2.4(b)(i)(i)(B)(n) (in the 
case of Cclera Genomics Stock), the Corporation shall, not later than the 40th Trading Day 
following the consummation of the Disposition referred to in such Section, cause notice to be 
given to the holders of shares of the class of Common Stock relating to the Group subject to such 
Disposition and to each holder of Convertible Securities that are convertible into or exchangeable 
or exercisable for shares of such class of Common Stock (unless alternate provision for such 
notice to the holders of such Convertible Securities is made pursuant to the terms of such 
Convertible Securities) setting forth (I) a date not earlier than the tench Trading Day and not later 
than the 20th Trading Day following the date of such notice on which shares of such class of 
Common Stock shall be selected for redemption, (2) the anticipated Redemption Date (which 
shall not bemore than 95 Trading Daysfbllowing the consummation of such Disposition), (3) the 
type of property in which the redemption price for the shares to be redeemed is to be paid, (4) the 
Net Proceeds of such Disposition, (5) thc-number of shares of such class of Common Stock 
outstanding and the number of shares of such class of Common Stock into or for which 
outstanding Convertible Securities are then convertible, exchangeable or exercisable and the 
conversion, exchange or exercise price thereof, (6) in the case of notice to be given to holders of 
Convertible Securities, a statement co the effect that a holder of such Convertible Securities shall 
be eligible to participate in such selection for redemption only if such holder properly converts, 
exchanges or exercises such Convertible Securities on or prior to the record date referred to in 
clause (1) of this sentence, and a statement as lo what, if anything, such holder will be entitled to 
receive pursuant to the terms of such Convertible Securities or, if applicable, this Section 2.4 if 
such holder thereafter converts, exchanges or exercises such Convertible Securities and (7) a 
statement that the Corporation will not be required to register a transfer of any shares of such 
class of Common Slock for a period of 15 Trading Days nexi preceding the date referred to in 
clause OTof this sentence, pfon^tiy'folhw^ 
' sentence^ " 
such class of Common Stock to be redeemed setting forth (1) the number of shares of such class 
of Common Stock held by such holder to be redeemed, (2) a statement that such shares of such 
class of Common Stock shall be redeemed, (3) the Redemption Date, (4) the kind and per share 
amount of cash and/or securities or other property to be received by such holder with respect to 
each share of such class of Common Stock to beTedeemed, including details as to the calculation 
thereof, (5) the place or places where certificates for shares of such class of Common Stock, 
properly endorsed or assigned for transfer (unless the Corporation shall waive such requirement), 
are to be surrendered for delivery of such cash and/or securities or other property, (6) if 
applicable, a statement to the effect that the shares being redeemed may no longer be transferred 
on the transfer books of the Corporation after the Redemption Date and (7) a statement to the 
effect that, subject to Section 2.4(f)(ix), dividends on such shares of such class of Common Stock 
shall cease to be paid as of the Redemption Date. Such notices shall be sent by first-class mail, 
postage prepaid, to each such holder at such holder's address as the same appears on the transfer 
books of the Corporation on the record date fixed for such notice. 

(v) If the Corporation determines to convert Applied Biosystems Stock into Cclera 
Genomics Stock or Cclera Genomics Stock into Applied Biosystems Stock (or, in either case, 
another class or series of common stock of the Corporation) pursuant to Section 2.4(a)(i)(2) or 
2.4(a)(iii) (in the case of the conversion of Applied Biosystems Stock) or Section 2,4(b)(i)(2) or 
2.4(b)(iii) (in the case of the conversion of Celera Genomics Stock), the Corporation shall, not 
earlier than the 45th Trading Day and not later than the 35th Trading Day prior to the Conversion 
Oate cause notice lo be given to the holders of shares of the class of Common Stock to be so 
converted and to each holder of Convertible Securities that are convertible into or exchangeable 
or exercisable for shares of such class of Common Stock (unless alternate provision for such 
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notice to the holders of such Convertible Securities is made pursuant to the terms of such 
Convertible Securities) setting forth (1) a statement that all outstanding shares of such class of 
Common Stock shall be converted, (2) the Conversion Date (which* in the case of a conversion 
after a Disposition, shall not be more than 95 Trading Days following the consummation of such 
Disposition), (3) the per share number of shares of Common Stock (or another class or series of 
common stock of the Corporation) to be received with respect to each share of such class of 
Common Stock, including details as to the calculation thereof, (4) the place or places where 
certificates for shares of such class of Common Stock, properly endorsed or assigned for transfer 
(unless the Corporation shall waive such requirement), are to be surrendered for delivery of 
certificates for shares of such class of Common Stock, (5) the number of outstanding shares of 
such class of Common Stock and the number of shares of such class of Common Stock into or for 
which outstanding Convertible Securities arc then convertible, exchangeable or exercisable and 
the conversion, exchange or exercise price thereof, (6) a statement to the effect that, subject to 
Secrion 2.4(f)(ix), dividends on shares of-such class of Common Stock shall cease to be paid as of 
such Conversion Date and (7) in the case of notice to holders of such Convertible Securities, a 
statement to the effect that a holder of such Convertible Securities shall be entitled to receive 
shares of such class of Common Stock upon such conversion if such holder properly converts, 
exchanges or exercises such Convertible Securities on or prior to such Conversion Date and a 
statement as to what, if anything, such holder will be entitled to receive pursuant to the terms of 
such Convertible Securities or, if applicable, this Section 2 A if such holder thereafter converts, 
exchanges or exercises such Convertible Securities. Such notice shall be sent by first-class mail, 
postage prepaid, to each such holder at such holder's address as the same appears on the transfer 
books of the Corporation on the record date fixed for such notice. 

(vi) If the Corporation determines to redeem shares of Applied Biosystems Stock 
pursuant to Section 2-4(c) of Cclera Genomics Stock pursuant toJJection 2.4(d), the Corporation 
Ishall^u^e^oti^ 

redeemed and to the holders of Convertible Securities that are convertible into or exchangeable or 
exercisable for shares of such class of Common Stock (unless alternate provision for such notice 
to the holders of such Convertible Securities is made pursuant to the terms of such Convertible 
Securities), setting forth (I) a statement that all shares of such class of Common Stock 
outstanding on the Redemption Datcshall be redeemed in exchange for shares of common stock 
of each Applied Biosystems Subsidiary or Cclera Genomics Subsidiary, as applicable, (2) the 
Redemption Date, (3) the place or places where certificates for shares of the class of Common 
Stock to be redeemed, properly endorsed or assigned for transfer (unless the Corporation shall 
waive such requirement), arc to be surrendered for delivery of certificates for shares of common 
stock of each Applied Biosystems Subsidiary or Cclera Genomics Subsidiary, as applicable, (4) a 
statement to the effect that, subject to Section 2.4(f)(ix). dividends on shares of such class of 
Common Stock being redeemed shall cease to be paid as of such Redemption Date, (5) the 
number of shares of such class of Common Stock outstanding and the number of shares of such 
class of Common Stock into or for which outstanding Convertible Securities arc then convertible, 
exchangeable or exercisable and the conversion, exchange or exercise price thereof and (6) in the 
case of notice to holders of Convertible Securities, a statement to the effect that a holder of 
Convertible Securities shall be entitled to receive shares of common stock of each Applied 
Biosystems Subsidiary or Celera Genomics Subsidiary, as applicable, upon redemption only if 
such holder properly converts, exchanges or exercises such Convertible Securities on or prior to 
the Redemption Date and a statement as to what, if anything, such holder will be entitled to 
receive pursuant to the terms of such Convertible Securities or, if applicable, this Section 2.4(f), if 
such holder thereafter converts, exchanges or exercises such Convertible Securities. Such notice 
shall be sent by first-class mail, postage prepaid, not less than 35 Trading Days nor more than 45 
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Trading Days prior to the Redemption Date to each such holder at such holder's address as the 
same appears on the transfer books of the Corporation on the record dale fixed for such notice. 

(vii) If less than all of the outstanding shares of cither class of Common Stock are to be 
redeemed pursuant to Section 2,4(a)(i)(l) (in the case of Applied Biosystems Stock) or Section 
2.4<b)(iX1) (in the case of Celera Genomics Stock), the shares to be redeemed by the Corporation 
shall be selected from among the holders of shares of such class of Common Stock outstanding at 
the close of business on the record date for such redemption on a pro rata basis among ail such 
holders or by lot or by such other method as may be determined by the Board of Directors to be 
equitable. 

. . (viii) The Corporation shall not be required to issue or deliver fractional-shares of any 

capital stock or of any other securities to any holder of either class of Common Stock upon any 
conversion, redemption, -dividend or other-distribution pursuant to this Section 2.4. If more than 
one share of either class of Common Stock shall be held at the same time by the same holder, the 
Corporation may aggregate the number of shares of any capital stock that shall be issuable or any 
other securities or property mat shall be distributable to such holder upon any conversion, 1 
redemption, dividend or other distribution (including any fractional shares). If fractional shares of 
any capital stock or of any other securities would be required to "be issued or distributed to the 
holders of cither class of Common Stock, the Corporation shall, if such fractional shares arc not 
issued or distributed to the holder, pay cash in respect of such fractional shares in an amount 
equal to the Fair Value thereof (without interest). 

(ix) No adjustments in respect of dividends shall be made upon the conversion or 
redemption of any shares of either class of Common Stock; provided, however, that if the 

- Conversion Date or Redemption Date, as the case may be, with respect to any shares of either 

class of Common Stock shall be-subscquent to' the record dat e for th^ paymenrof a dividend or~" 

other distribution thereon or with respect thereto, the holders of such class of Common Stock at 
the close of business on such record date shall be entitled to receive the dividend or other 
distribution payable on or with respect to such shares on the date set for payment of such 
dividend or other distribution, in each case without interest, notwithstanding the subsequent 
conversion or redemption of such shares. 

(x) Before any holder of shares of either class of Common Stock shall be entitled to 
receive any cash payment and/or certificates or instruments representing shares of any capital 
stock and/or other securities or property to be distributed to such holder with respect to such class 
of Common Stock pursuant to this Section 2.4, such holder shall surrender at such place as the 
Corporation shall specify certificates for such shares of Ccrcnmon Stock, properly endorsed or 
assigned for transfer (unless the Corporation shall waive such requirement). The Corporation 
shall as soon as practicable after receipt of certificates representing such shares of Common Stock 
deliver to the person for whose account such shares of Common Stock were so surrendered, or to 
such person's nominee or nominees, the cash and/or the certificates or instruments representing 
the number of whole shares of the kind of capital stock and/or other securities or property to 
which such person shall be entitled as aforesaid, together with any payment in respect of 
fractional shares contemplated by Section 2.4(f)(viii), in each case without interest. If less than all 
of the shares of either class of Common Stock represented by any one certificate arc to be 
redeemed, the Corporation shall issue and deliver a new certificate for the shares of such class of 
Common Stock not redeemed. 

(xi) From and after any applicable Conversion Date or Redemption Date, as the case may 
be, all rights of a holder of shares of either class of Common Stock that were converted or 
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redeemed shall cease except for the right, upon surrender of the certificates representing such 
shares of Common Stock as required by Section 2.4(f)(x), to receive the cash and/or the 
certificates or instruments representing shares of the kind and amount of capital stock and/or 
other securities or property for which such shares were converted or redeemed, together with any 
payment in respect of fractional shares contemplated by Section 2.4(f)(viii) (which shall be held 
by the Corporation for the holder of such shares of Common Stock thai were redeemed until the 
receipt of certificates representing such shares of Common Stock as provided in Section Z4(f)(x)) 
and rights to dividends as provided in Section 2.4<f)(ix), in each case without interest. No holder 
of a certificate that immediately prior to the applicable Conversion Date or Redemption Date 
represented shares of a class of Common Slock shall be entitled to receive any dividend cr other 
distribution or interest payment with respect to shares of any kind of capital stock or other 
security or instrument for which such class of Common Stock was converted or redeemed until 
the surrender as required by this Section 2.4 of such certificate in exchange for a certificate or 
certificates or instrument or instruments representing such capital stock or other security. Subject 

. l o applicablc-escheat-and-similar laws, upon such surrender,-there-shall be-paid to the-holderthe - 

amount of any dividends or other distributions (without interest) which theretofore became 
payable on any class or scries of capital stock of the Corporation as of a record date after the 
Conversion Date or Redemption Date, but that were not paid by reason of the foregoing, with 
respect to the number of whole shares of the kind of capital stock represented by the certificate or 
certificates issued upon such surrender. From and after a Conversion Date or Redemption Date, 
the Corporation shall, however, be entided to treat the certificates for a class of Common Slock 
that have not yet been surrendered for conversion or redemption as evidencing the ownership of 
the number of whole shares of the kind or kinds of capital stock of the Corporation for which the 
shares of such class of Common Stock represented by such certificates Shall have been convened 
or redeemed, notwithstanding the failure to surrender such certificates. 

- ( x tf) The Corporation shall pay any and all documentary, stamp or similar issue or 

transfer taxes that may be pa^^ or~delivery Lof any shai^Iofic^itallZl" 
stock and/or other securities upon conversion or redemption of shares of either class of Common 
Stock pursuant to this Section 2.4. The Corporation shall not, however, be required to pay any tax 
that may be payable in respect of any transfer involved in the issuance or delivery of any shares 
of capital stock and/or other securities in a name other than that in which the shares of such class 
of Common Stock so converted or redeemed were registered, and no such issuance cor delivery 
shall be made unless and until the person requesting such issuance or delivery has paid to the 
Corporation the amount of any such tax or has established to the satisfaction of the Corporation 
that such tax has been paid. 

(xiii) Neither the failure to mail any notice required by this Section 2A to any particular 
holder of a class of Common Stock or of Convertible Securities nor any defect therein shall affect 
the sufficiency thereof with respect to any other holder of outstanding shares of a class of 
Common Stock or of Convertible Securities or the validity of any such conversion or redemption. 

(xiv) The Board of Directors may establish such rules and requirements to facilitate the 
effectuation of the transactions contemplated by this Section 2A as the Board of Directors shall 
determine to be appropriate. 

Section Z 5 Application of the Provisions of Article IK (a) Certain Determinations by 
tile Board of Directors. The Board of Directors shall make such determinations with respect to 
the businesses, assets, properties and liabilities to be attributed to the Groups, the application of 
the provisions of the Certificate of Incorporation to transactions to be engaged in by the 
Corporation and the voting powers, preferences and relative, participating, optional and other 
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special rights of the holders of either class of Common Stock, and the qualifications and 
restrictions thereon, provided by the Certificate of Incorporation as may be or become necessary 
or appropriate to the exercise of such powers, preferences and relative, participating, optional and 
other special rights, including, without limiting the foregoing, the determinations referred to in 
this Section 2.5. A record of any such determination shall be filed with the records of the actions 
of the Board of Directors, 

(i) Upon any acquisition by the Corporation or its subsidiaries of any assets or 
business, or any assumption of liabilities, outside of the ordinary course of business of the 
Applied Biosystems Group or the Celera Genomics Group, as the case may be, the Board 
of Directors shall determine whether such assets, business and liabilities (or an interest 
therein) shall be for the benefit of the Applied Biosystems Group or the Celera Genomics 
Group or that an interest therein shall be partly for the benefit of the Applied Biosystems 
Group and partly for the benefit of the Celera Genomics Group and, accordingly, shall be 

attributed-to-thc Applied Biosystems Group or the Celera Genomics Group,- or partly to 

each, in accordance with Section 2.6(b) or 2.6(f), as the case may be, 

(ii) Upon any issuance of any shares of Celera Genomics Stock at a time when 
the Number of Celera Genomics Designated Shares is greater than zero, the Board of 
Directors shall determine, based on the use of the proceeds of such issuance and any 
other relevant factors, whether all or any part of the shares of Celera Genomics Stock so 
issued shall reduce the Number of Celera Genomics Designated Shares and the Number 
of Celera Genomics Designated Shares shall be adjusted accordingly. 

(iii) Upon any issuance by the Corporation or any subsidiary thereof of any 
Convertible Securities that are convertible into or exchangeable or exercisable for shares 

— - of Celera Genomics Stock, if at the time such Convertible Securities are issued the 

Directors" shall determine, based on the use of the proceeds of such issuance and any 
other relevant factors, whether, upon conversion, exchange or exercise thereof, the 
issuance of shares of Celera Genomics Stock pursuant thereto shall, in whole or in pan, 
reduce the Number of Celera Genomics Designated Shares and the Number of Celera 
Genomics Designated Shares shall be adjusted accordingly. 

(iv) Upon any issuance of any shares of any class or series of preferred stock of 
the Corporation, the Board of Directors shall attribute, based an the use of proceeds of 
such issuance of shares of preferred stock in the business of the Applied Biosystems 
Group or the Celera Genomics Group and any other relevant factors, the shares so issued 
entirely to the Applied Biosystems Group or entirely to the Celera Genomics Group or 
partly to the Applied Biosystems Group and partly to the Celera Genomics Group in such 
proportion as the Board of Directors shall determine. 

(v) Upon any redemption or repurchase by the Corporation or any subsidiary 
thereof of shares of preferred stock of any class or series or of other securities or debt 
obligations of the Corporation, the Board of Directors shall determine, based on the 
property used to redeem or purchase such shares, other securities or debt obligations, 
which, if any, of such shares, other securities or debt obligations redeemed or 
repurchased shall be attributed to the Applied Biosystems Group and which, tf any, of 
such shares, other securities or debt obligations shall be attributed to the Celera Genomics 
Group and t accordingly, how many of the shares of such class or series of preferred stock 
or of such other securities, or how much of such debt obligations, that remain 
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outstanding, if any, arc thereafter attributed to the Applied Biosystems Group or the 
Celera Genomics Group. 



(b) Certain Determinations Not Required. Notwithstanding the foregoing provisions of 
Bus Section 2.5, the provisions of Section 2.6(b) or 2.6(f) or any other provision of the Certificate 
of Incorporation, at any time when there are not outstanding both (i) one or more shares of 
Applied Biosystems Stock or Con veniblc Securities convertible into or exchangeable or 
exercisable for Applied Biosystems Stock and (ii) one or more shares of Celera Genomics Stock 
or Convertible Securities convertible into or exchangeable or exercisable for Celera Genomics 
Stock, the Corporation need not (A) attribute any of the asscis or liabilities of the Corporation or 
any of its subsidiaries to the Applied Biosystems Group or the Celera Genomics Group or (B) 
make any determination required in connection therewith, nor shall the Board of Directors be 

. required to make any of the determinations . otherwise required by this Article, and in such 
circumstances the holders of the shares of Applied Biosystems Stock and Celera Genomics Stock 
outstanding, as-tfac case may be, shall (unleia otherwise specifically provided by me Certificate of 
Incorporation) be entitled to all the voting powers, preferences and relative, partidparing, 
optional and other special rights of both classes of Common Stock without differentiation 
between the Applied Biosystems Stock and the Celera Genomics Stock. 

(c) Board Determinations Binding. Subject to applicable law, any determinations made in 
good faith by the Board of Directors of the Corporation under any provision of this Section 2.5 or 
otherwise in furtherance of the application of this Section 2 shall be final and binding on all 
stockholders. . 

Section Z6 Certain Definitions. As used in the Certificate of Incorporation, the 
following terms shall have the following meanings (with terms defined in the singular having 
comparable meaning when used in the plural and vice versa), unless the context otherwise 

one Group to another shall refer to the reattribution of such assets or properties from the 
contributing or transferring Group to the other Group and correlative phrases shall have 
correlative meanings. 

(a) Applera Corporation Earnings (Loss) Attributable to the Applied'Biosystems Group 
shall mean, for any period through any date, (i) the net income or loss of the Applied Biosystems 
Group for such period determined in accordance with generally accepted accounting principles in 
effect at such time T reflecting income and expense of the Corporation attributed to the Applied 
Biosystems Group on a basis substantially consistent with attributions of income and expense 
made in the calculation of Applera Corporation Earnings (Loss) Attributable to the Celera 
Genomics Group, including, without limitation, corporate administrative costs, net interest and 
other financial costs and income taxes, increased by (ii) the amount reducing Applera Corporation 
Earnings (Loss) Attributable to the Celera Genomics Group for such period pursuant to clause (ii) 
of Section 2,6(b). 

(b) Applera Corporation Earnings (Loss) Attributable to the Celera Genomics Group 
shall mean, for any period through any date, (i) the net income or loss of the Celera Genomics 
Group for such period determined in accordance with generally accepted accounting principles in 
effect at such time, reflecting income and expense of the Corporation attributed to the Celera 
Genomics Group on a basis substantially consistent with attributions of income and expense 
made in the calculation of Applera Corporation Earnings (Loss) Attributable to the Applied 
Biosystems Group, including, without limitation, corporate administrative costs, net interest and 
other financial costs and income taxes, reduced by (ii) the aggregate amount of consolidated 
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allowable tax benefits for federal income tax purposes generated by. the Celera Genomics Group 
for such period which can not be utilized by the Celera Genomics Group but can be utilized by 
the Corporation on a consolidated basis for such period to the extent such amount was included in 
the calculation of net income or loss under clause (i) for such period ("Excludable Celera Tax 
Benefits") (provided that the amount referred to in clause (i) shall be reduced only to the extent 
the cumulative amount of Excludable Celera Tax Benefits from July 1 , 1998 exceeds S75 
million). 

(c) Applied Biosystems Croup shall mean, as of any date: 

(i) the interest of the Corporation or any of its subsidiaries on such date in all of 
the businesses, assets, properties and liabilities of the Corporation or any of its 
subsidiaries (and any successor companies), other than any businesses, assets, properties 

and-liabilitics-attributed -in accordance with this Article to the Celera Genomics Group; 

(ii) aJl businesses, assets, properties and liabilities transferred to the Applied 
Biosys terns Group from rhe Celera Genomics Group (other than in a transaction pursuant 
to Section 2,6(c)(iif)) pursuant to transactions in the ordinary course of business of the 
Applied Biosystems Group and the Celera Genomics Group or otherwise as die Board of 
Directors may have directed as permitted by the Cenificate of Incorporation; 

(iii) all properties and assets transferred to the Applied Biosystems Group from 
the Celera Genomics Group in connection with a reduction of the Number of Celera 
Genomics Designated Shares; and 

— (iv) the interest of the Corporation or any of its subsidiaries in any business or 

— asset acquired and any liabilities assumed b y the Corporation or any of its stil?sidiari 

outside of the brdinary c'oui^oT business and atoljuledto the Applied "Biosystems 
Group, as determined by the Board of Directors as contemplated by Section 2J(a)(i); 

provided that from and after any transfer of any assets or properties from the Applied Biosystems 
Group to the Celera Genomics Group, the Applied Biosystems Group shall no longer include 
such assets or properties so transferred. 

(d) Applied Biosystems Group Available Dividend Amount shall mean, on any date, 

either 

_Jx)(i) the amount equal to the fair market value of the total assete attributed to the 
Applied Biosystems Group less the total liabilities attributed to the Applied Biosystems 
Group (provided that preferred stock shall not be treated as a liability), in each case, as of 
such date and determined on a basis consistcm with that applied in determining Applera 
Corporation Earnings (Loss) Attributable to the Applied Biosystems Group, minus (ii) 
the aggregate par value of, or any greater amount determined in accordance with 
applicable law to be capital in respect of, all outstanding shares of Applied Biosystems 
Stock and each class or scries of preferred stock attributed in accordance with the 
Certificate of Incorporation to the Applied Biosystems Group, or 

(y) in case the total amount calculated pursuant to clause (i) above is not a 
positive number, an amount equal to Applera Corporation Earnings (Loss) Attributable to 
the Applied Biosystems Group (if positive) for the fiscal year in which the dividend is 
declared and/or the preceding fiscal year. 
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Notwithstanding the foregoing provisions of this Section 2.6(d), and consistent with Section 
2.5(c), at any time when there are not outstanding both (i) one or more shares of Applied 
Biosystems Stock or Convertible-Securities convertible into or exchangeable or exercisable for 
Applied Biosystems Stock and (n) one or more shares of Celera Genomics Stock or Convertible 
Securities convertible into or exchangeable or exercisable for Celcra Genomics Stock, the 
"Available Dividend Amount," on any calculation date during such time period, with respect to 
the Applied Biosystems Stock or the Celcra Genomics Stock, as the case may be (depending on 
which of such classes of Common Stock or Convertible Securities convertible into or 
exchangeable or exercisable for such class of Common Stock is outstanding), shall mean the 
amount available for the payment of dividends on such Common Slock in accordance with law. 

(e) Available Dividend Amount shall mean, as the context requires, a reference to the 
Applied Biosystems Group Available Dividend Amount or the Celera Genomics Group Available 
Dividend-Amount ...... — - 

(0 Celera Genomics Group shall mean, as of any dale: 

(i) the interest of the Corporation on such date in Celera Genomics Corporation, 
PE AgGen, be, and GenScope, be, (the "Celera Genomics Group Companies"), any 
successor companies, and all of the businesses, assets and liabilities of the Celera 
Genomics Group Companies and any subsidiaries thereof; 

(ii) all assets and liabilities of the Corporation and its subsidiaries attributed by 
the Board of Directors to die Celera Genomics Group, whether or not such assets or 
liabilities are or were also assets and liabilities of the Celera Genomics Group 
Companies; 



(iii) all businesses, assets, properties and liabilities transferred to the Celera 
Genomics Group from the Applied Biosystems Group (other than in a transaction 
pursuant to Section 2.6(f)(iv)> pursuant to transactions in the ordinary course of business 
of the Celera Genomics Group and the Applied Biosystems Group or otherwise as the 
Board of Directors may have directed as permitted by the Certificate of Incorporation; 

(iv) all properties and assets transferred to the Celera Genomics Group from the 
Applied Biosystems Group in connection with an increase in the Number of Celcra 
Genomics Designated Shares; and 

(v) the interest of the Corporation or any of-its subsidiaries in any business or 
asset acquired and any liabilities assumed by the Corporation or any of its subsidiaries 
outside of the ordinary course of business and attributed to the Celera Genomics Group, 
as determined by the Board of Directors as contemplated by Section 2.5(a)(i): 

provided that from and after any transfer of any assets or properties from the Celera Genomics 
Group to the Applied Biosystems Group, the Celera Genomics Group shall no longer include 
such assets or properties so transferred. 

(g) Celera Genomics Group Available Dividend Amount shall mean, on any date, either: 

(x)(t) an amount equal to the fair market value of the total assets attributed to the 
Celera Genomics Group less the total liabilities attributed to the Celera Genomics Group 
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(provided that preferred stock shall not be rreated as a liability), in each case, as of such 
date and determined on a basis consistent with that applied in determining Applera 
Corporation Earnings (Loss) Attributable to the Celera Genomics Group, minus (ii) the 
aggregate par value of, or any greater amount determined in accordance with applicable 
law to be capital in respect of, all outstanding shares of Celera Genomics Stock and each 
class or series of preferred stock attributed in accordance with the Certificate of 
Incorporation to the Celera Genomics Group, or 

(y) in case the total amount calculated pursuant to clause (i) above is not a 
positive number, an amount equal to Applera Corporation Earnings (Loss) Attributable lo 
the Celera Genomics Group (if positive) for the fiscal year in which the dividend is 
declared ancVar the preceding fiscal year. 

Notwithstanding the foregoing provisions of this Section 2.6(g), and consistent with Section 

£5(0)', at any ti me when there are not outstanding both (i) one or'more shares of Applied 
Biosystems Stock or Convertible Securities convertible into or exchangeable or exercisable for 
Applied Biosystems Stock and (ii) one or more shares of Celera Genomics Stock or Convertible 
Securities convertible into or exchangeable or exercisable for Celera Genomics Stock, the 
"Available Dividend Amount," an any calculation date during such time period, with respect to 
the Applied Biosystems Stock or the Celera Genomics Stock, as the case may be (depending on 
which of such classes of Common Stock or Convertible Securities convertible into or 
exchangeable or exercisable for such class of Common Stock is outstanding), shall mean the 
amount available for the payment of dividends on such Common Stock in accordance with law, 

(h) Conversion Dale shall mean the date fixed by the Board of Directors as the effective 

datefor the con version. of shares of Applied Biosystems Stock into shares, of Celera Genomics 

Stock-(or-another-c]ass-Or-seTics_of ^cornmon-Stock.of-the-Corporation)-or-of-sharcs-of Celera 

Genomics Stock into shares of Applied Biosystems Stock (or another class or scries of common 
stock of the Corporation), as the case may be, as shall be set forth in the notice to holders of 
shares of the class of Common Stock subject to such conversion and to holders of any 
Convertible Securities that are convertible into or exchangeable or exercisable for shares of the 
class of Common Stock subject to such conversion required pursuant to Section 2.4(f)(v), 

(i) Convertible Securities shall mean, as of any date, any securities of the Corporation or 
of any subsidiary thereof (other than shares of a class of Common Stock), including warrants and 
options, outstanding at such rime that by their terms are convertible into or exchangeable or 
exercisable for or evidence the right to acquire any shares of either class of Common Stock, 
whether convertible, exchangeable or exercisable at such time or a later time or only upon the 
occurrence of certain events; provided that securities shall only be Convertible Securities in 
respect of the number of shares of Common Stock into or for which such securities arc then 
convertible, exchangeable or exercisable. 

(j) Disposition shall mean a sale, transfer, assignment or other disposition (whether by 
merger, consolidation, sale or contribution of assets or stock or otherwise) of properties or assets 
(including stock, other securities and goodwill). 

(k) Fair Value shall mean, (i) in the case of equity securities or debt securities of a class 
or series that has previously been Publicly Traded for a period of at least 1 5 months, the Market 
Value thereof (if such Market Value, as so defined, can be determined); (ii) in the case of an 
equity security or debt security that has not been Publicly Traded for at least IS months or the 
Market Value of which cannot be determined, the fair value per share of stock or per other unit of 
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such secunty, on a folly distributed basis, as deterged by an independent investment banking 
firm exper.enced in the valuanon of securities selected in good faith by the Board of Directors, or. 
if no such mvestmentbantang firm ,s, as determined in the good faith judgment of the Board of 
Directors .available to mate such detemunation, in good faith by the Board of Directors; (in) in 
toe case of cash denominated in U.S. dollars, the face amount thereof and in the case of cash 
denominated m other than i U.S. dollars, the face amount thereof convened into U.S. dollars at the 
rate published m The Wall Street Journal on the date for the determination of Fair Value or, if not 
so published, at such rate as shall be determined in good faith by the Board of Directors based 
upon such ^formation as the Board of Directors shall in good faith determine to be appropriate; 
and (iv) in the case or property other than securities or cash, the "Fair Value" thereof shall be 
determined in good faith by the Board of Directors based upon such appraisals or valuation 
reports of such independent experts as the Board of Directors shall in good faith determine to be 
appropriate. Any such determination of Fair Value shall be described in a statement filed with the 
records of the actions of the Board of Directors. 

(I) Group shall mean, as of any date, die Applied Biosystems Group or the Cclera 
Genomics Group, as the case may be. 

(m) Market Capitalization of any class or series of capital stock on any date shall mean 
the product of (i) the Market Value of one share of such class or series of capital stock on such 
date and (if) the number of shares of such class or series of capical stock outstanding on such date. 

(n) Market Value of a share of any class or series of capital stock of the Corporation on 
any day shall mean the average of the high and low reported sales prices regular way of a share of 
such class or series on such Trading Day or, in case no such reported sale takes place on such 

Trying Day, the average of the reported closing bid and asked prices regular way of a share of 

such^kssorsCTes on such Trading Day, in either case as reported on the New York Stock 

"Exchange Composite Tape or, if the shares of such class or series are not listed or admitted to 
trading on such Exchange on such Trading Day, on the principal national securities exchange in 
the United States on which the shares of such class or series are listed or admirted to trading or, if 
not listed or admitted to trading on any national securities exchange on such Trading Day, on the 
Nasdaq National Market or, if the shares of such class or series arc not listed or admitted to 
trading on any national securities exchange or quoted on the Nasdaq National Marker on such 
Trading Day, the average of the closing bid and asked prices of a share of such class or series in 
the over-the-counter market on such Trading Day as furnished by any New York Stock Exchange 
member firm selected from time to time by the Corporation or, if such closing bid and asked 
prices are not made available by any such New York Stock Exchange member firm on such 
Trading Day, the Fair Value of a share of such class or series as set forth in clause _(ii) of the 
definition of Fair Value; provided that. For purposes of determining the "Marker Value - of a share 
of any class or series of capital stock for any period, (i) the "Market Value" of a share of capital 
stock on any day prior co any "ex-dividend" date or any similar date occurring during such period 
for any dividend or distribution (other than any dividend or distribution contemplated by clause 
00GB) of this sentence) paid or to be paid with respect to such capital stock shall be reduced by 
the Fair Value of the per share amount of such dividend or distribution and (it) the "Market 
Value" of any share of capital slock on any day prior to (A) the effective date of any subdivision 
(by stock split or otherwise) or combination (by reverse stock split or otherwise) of outstanding 
shares of such class or series of capital stock occurring during such period or (B) any u ex- 
dividend" date or any similar date occurring during such period for any dividend or distribution 
with respect to such capital stock to be made in shares of such class or series of capital stock or 
Convertible Securities that are convertible, exchangeable or exercisable for such class or series of 
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capita] stock shall be appropriately adjusted, as determined by the Board of Directors, to reflect 
such subdivision, combination, dividend or distribution. 

(o) Market Value Ratio of Applied Biosystems Stock to Cetera Genomics Stock as of any 
date shall mean the fraction (which may be greater or less than 1/1), expressed as a decimal 
(rounded to the nearest five decimal places), of a share of Celera Genomics Stock {or another 
class or series of common stock of the Corporation, if so provided by Section 2.4{a)(iii) because 
Celera Genomics Stock is not then Publicly Traded) to be issued in respect of a share of Applied 
Biosystems Stock upon a conversion of Applied Biosystems Stock into Celera Genomics Stock 
(or another class or series of common stock of the Corporation) in accordance with Section 
2,4(a)(iii), the numerator of which shall be the average Market Value of one share of Applied 
Biosystems Stock during the 20-Trading Day period ending on such date and the denominator of 
which shall be the average Market Value of one share of Celera Genomics Stock (or such other 
common stock) during the 20-Trading Dayjperiod ending on such date. 

(p) Market Value Ratio of Celera Genomics Stock to Applied Biosystems Stock as of any 
date shall mean the fraction (which may be greater or less than 1/1), expressed as a decimal 
(rounded to the nearest five decimal places), of a share of Applied Biosystems Stock (or another 
class or series of common stock of the Corporation, if so provided by Section 2.4(b)(iii) because 
Applied Biosystems Stock is not then Publicly Traded) to be issued m respect of a share of Celera 
Genomics Stock upon a conversion of Celera Genomics Slock into Applied Biosystems Stock (or 
another class or series of common stock of the Corporation) in accordance with Section 2.4(b)(iii) 
the numerator of which shall be the average Market Value of one share of Celera Genomics Stock 
during the 20-Trading Day period ending on such date and the denominator of which shall be the 
average Market Value of one share of Applied Biosystems Stock (or such other common stock) 
during the 20-Trading Day period ending on such date. 

(q) Net Proceeds shall mean, as of any dace with respect to any Disposition of any of the 
properties and assets attributed to the Applied Biosystems Group or the Celera Genomics Group, 
as the case may be, an amount, if any, equal to what remains of the gross proceeds of such 
Disposition after payment of, or reasonable provision is made as determined by the Board of 
Directors for, (i) any taxes payable by the Corporation (or which would have been payable bur for 
the utilization of tax benefits attributable to the other Group) in respect of such Disposition or in 
respect of any resulting dividend or redemption pursuant to Section 2.4(a)(i)(l)(A), 
2 ; 4(a)(i)(l )(B), 2.4(b)(i)(l )(A) or 2.4(b)(i)(l)(B), (ii) any transaction costs, including, without 
limitation, any legal, investment banking and accounting fees and expenses and (iii) any liabilities 
(contingent or otherwise) of or attributed to such Group, including, without limitation, any 
liabilities for deferred taxes or any indemnity or guarantee obligations of the Corporation incurred 
in connection with the Disposirion or otherwise," and any liabilities for future purchase price 
adjustments and any preferential amounts plus any accumulated and unpaid dividends in respect 
of the preferred stock attributed to such Group. For purposes of this definition, any properties and 
assets attributed to the Group, the properties and assets of which are subject to such Disposition, 
remaining after such Disposition shall constitute "reasonable provision" for such amount of taxes, 
costs and liabilities (contingent or otherwise) as the Board of Directors determines can be 
expected to be supported by such properties and assets. 

(r) Number of Celera Genomics Designated Shares shall be, as of the date o f 
effectiveness of the Certificate of Incorporation, zero; provided, however, that the "Number of 
Celera Genomics Designated Shares" shall from time to time thereafter be: 
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(i) adjusted, if before such adjustment such number is greater than zero, as 
determined by the Board of Directors to be appropriate to reflect equitably any 
subdivision (by stock split or otherwise) or combination (by reverse stock split or 
otherwise) of the' Celera Genomics Stock or any dividend or other distribution of shares 
of Celera Genomics Stock to holders of shares of Celera Genomics Stock or any 
reclassification of Celera Genomics Stock; 

(ii) decreased (but to not less than zero), if before such adjustment such number 
is greater than zero, by action of Che Board of Directors by ( 1) the number of shares of 
Celera Genomics Stock issued or sold by the Corporation that, immediately prior to such 
issuance or sale, were included in the Number of Celera Genomics Designated Shares, 
(2) the number of shares of Celera Genomics Stock issued upon conversion, exchange or 
exercise of Convertible Securities that, immediately prior to the issuance or sale of such 
Convertible Securities, were included in the Number of Celera Genomics Designated 
Shares, (3) the number of shares of Celera Genomics Stock issued by the-Corporation as 
a dividend or other dissibution (including in connection with any reclassification or 
exchange of shares) to holders of Applied Biosystems Stock, (4) the number of shares of 
Celera Genomics Stock issued upon the conversion, exchange or exercise of any 
Convertible Securities issued by the Corporation as a dividend or other distribution 
(including in connection with any reclassification or exchange of shares) to holders of 
Applied Biosystems Stock and (5) the number (rounded, if necessary, to the nearest 
whole number) equal to The quotient of (A) the aggregate Fair Value as of the date of 
contribution of properties or assets (including cash) transferred from the Celera 
Genomics Group to the Applied Biosystems Group in consideration for a reduction in the 
Number of CeJera Genomics Designated Shares divided by (B) the average Market Value 
of one share of Celera Genomics Stock during the 20-Trading Day period ending on the 
date immediately prior to the date of such transfer; and 

(iii) increased by the number (rounded, if necessary, to the nearest whole 
number) equal to the quotient of (A) the Fair Value of properties or assets (including 
cash) theretofore attributed as provided by Section 2.6(c) to the Applied Biosystems 
Group that are contributed (o the Celera Genomics Group in consideration of an increase 
in the Number of Celera Genomics Designated Shares divided by (B) the average Market 
Value of one share of Celera Genomics Stock during the 20-Trading Day period ending 
on the date immediately prior to the dace of such contribution, 

(s) Publicly Traded with respect to any security shall mean that such security is (i) 
registered under Section 12 of the Securities Exchange Act of 1934 y as amended (or any 
successor provision of law), and (ii)~tisted for trading on Ihc Ncw'York Stock Exchange. or_the 
American Stock Exchange (or any national securities exchange registered under Section 7 of the 
Securities Exchange Act of 1 934, as amended (or any successor provision of law), that is the 
successor to either such exchange) or listed on The Nasdaq Stock Market (or any successor 
market system). 

(I) Redemption Date shall mean the date fixed by the Board of Directors as the effective 
date for a redemption of shares of either class of Common Stock, as set forth in a notice to 
holders thereof required pursuant to Section 2.4(f)(iii), (iv). (v) or (vj), 

(u) Related Business Transaction means any Disposition of all or substantially aJI the 
properties and assets attributed to the Applied Biosystems Group or the Celera Genomics Group, 
as the case may be, in a transaction or series of related transactions that result in [he Corporation 
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receiving in consideration of such properties and assets primarily equity securities (including, 
without limitation, capita] stock, debt securities convertible into or exchangeable for equity * 
securities or interests in a general or limited partnership or limited liability company, without 
regard to Che voting power or other management or governance rights associated therewith) of 
any entity, which (i) acquires such properties or assets or succeeds (by merger, formation of a 
joint venture or otherwise) to the business conducted with such properties or assets or controls 
such acquiror or successor and (ii) is engaged primarily or proposes to engage primarily in one or 
more businesses similar or complementary to the businesses conducted by such Group prior to 
such Disposition, as determined by the Board of Directors. 

(v) Tax Event shall mean the receipt by the Corporation of an opinion of tax counsel to 
the Corporation experienced in such matters, who shall not be an officer jot employee, of the 
Corporation or any of its affiliates, that, as a result of any amendment to, or change in, the laws 
(or any regulations thereunder) of the United States or any political subdivision or taxing 
authority thereof or therein (including. any announced proposed change by an applicable 
legislative committee or the chair thereof in such laws or by an administrative agency in such 
regulations), or as a result of any official or administrative pronouncement or action or judicial 
decision interpreting or applying such laws or regulations, it is more likely than not that for 
United States federal income tax purposes (i) the Corporation or its stockholders is or, at any time 
in the future, will be subject to tax upon the issuance of shares of either Applied Biosystems 
Stock or Cclera Genomics Stock or (ii) either Applied Biosystems Stock or Celera Genomics 
Stock is not or, at any time in the future, will not be treated solely as stock of the Corporation. For 
purposes of rendering such opinion, tax counsel shall assume that any legislative or 
administrative proposals will be adopted or enacted as proposed. 

(w) Trading Day shall mean each weekday other than any day on which the relevant class 
of common stock of the Corporation is not traded on any national securities exchange or listed on 
The Nasdaq Stock Market or in the over-the-counter market 

Section 3. Preferred Stock. The Preferred Stock may be issued from time to rime in one 
or more series, each with such distinctive designation as may be stated in the Certificate of 
Incorporation or in any amendment hereto, or in a resolution or resolutions providing for the issue 
of such stock from time to rime adopted by the Board of Directors or a duly authorized committee 
thereof. The resolution or resolutions providing for the issue of shares of a particular series shall 
fix, subject to applicable laws and the provisions of the Certificate of Incorporation, for each such 
series the number of shares constituting such series and the designation and the voting powers, 
preferences and relative, participating, optional or other special rights and the qualifications, ■ 
limitations or restrictions thereof, including, wirhout limiting the generality of the foregoing, such 
provisions as may be desired concerning voting, redemption, dividends, dissolution or the 
distribution of asseis, conversion or exchange, and such other subjects or matters as may be fixed 
by the Board of Directors or a duly authorized committee thereof under the DGCL. 



ARTICLE V. 

BOARD OF DIRECTORS 

Section 1. Number of Directors. The number of directors shall be fixed by resolution of 
the Board of Directors, but shall not be less than three nor more than thirteen. Election of 
directors need not be by written ballot, unless so provided in the By-laws of the Corporation. 
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shall be managed oy or under the direction of the Board or Directors selected as provided by law 
and the Certificate of Incorporation and the By-laws of the Corporation. In furtherance, and not in 
limitation, of die power* conferred by the laws of the State of Delaware, the Board of Directors is 
expressly authorized lo: 

(a) adopt, amend, alter, change or repeal By-laws of the Corporation; 

(b) subject to the By-laws as from time to time in effect, determine the rules and 
procedures for che conduct of the business of the Board of Directors and the management 
and direction by the Board of Directors of the business and affairs of the Corporation, 
including the power to designate and empower committees of the Board of Directors,' to" 
elect, or authorize the appointment of, and empower officers and other agents of the 
Corporation, and co determine the time and place of, the notice requirements for, and the 
manner of conducting. Board meetings, as well as other notice requirements for, and the 
manner of taking, Board action; and 

(c) exercise all such powers and do all such acts as may be exercised or done by 
che Corporation, subject to the provisions of the DGCL and the Certificate of 
Incorporation and By-laws of the Corporation. 



ARTICLE VL 

STOCKHOLDER ACTIONS 

Section L Special Meeting*. Special meetings of stockholders may be called at any time 
by the Board of Directors or by the Chairman of the Board of Directors, the President or the 
Secretary of the Corporation. 

Sectlan 2. Written Consents. Any action required or permitted to be taken by the 
- stockholders of the Corporation may be effected by written consent in lieu of a meeting of such 
holders, provided that such consent must be signed by all the holders of all outstanding shares of 
the Corporation's capital stock entitled to vote thereon. 



ARTICLE V1L 
LIMITATION ON LIABILITY OF DIRECTORS 

No person shall be personally liable 10 the Corporation or its stockholders for monetary 
damages for breach of fiduciary duty as a director, including without limitation for serving on a 
committee of the Board of Directors; provided, however, that the foregoing shall not eliminate or 
limit the liability of a director (i) for any breach of che director's duty of loyalty to the 
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve 
intentional misconduct or a knowing violation of law, (in) arising under Section 174 of the 
DGCL, or (iv) for any transaction from which the director derived an improper personal benefit. 
Any amendment, repeal or modification of this Article VII shall not adversely affect any right or 
protection of a director of the Corporation existing hereunder with respect to any acr or omission 
occurring prior to such amendment, repeal or modification. 
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ARTICLE V11L 



AMENDMENT OF CERTIFICATE OF INCORPORATION 

The Corporation hereby reserves the right from dine to rime to amend, alter, change or 
repeal any provision contained in the Certificate of Incorporation of the Corporation in any 
manner permitted by the DGCL and all rights and powers conferred upon stockholders, directors 
and officers herein are granted subject to this reservation. In addition to any vole otherwise 
required by law, and except as may otherwise be provided in the Certificate of Incorporation, any 
such amendment, alteration, change or repeal shall require approval of both (i) the Board of 
Directors by the affirmative vote of a majority of the members then in office and (ii) the holders 
of a majority of the voting power of all of the shares of capital stock of the Corporation entitled to 
vote generally in the election of directors, voting together as a single class, 

IN WITNESS WHEREOF, this Restated Certificate of Incorporation which restates, 
integrates and amends the provisions of the certificate of incorporation of the Corporation, and 
which has been duly adopted in accordance with the provisions of Sections 242 and 245 of the 
Delaware General Corporation Law, has been executed by William B. Sawch, its Senior Vice 
President, this 29* day of November, 2000, and shall be effective as of 12:01 a,m. on the 30* day 
of November, 2000. 



PE CORPORATION 




Name: William B. Sawch 
Title: Senior Vice President 
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